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Electronically  Recorded  Tarrant  County  Texas 

Official  Public  Records  1/1 4/201 1  1 1 :26  AM       D21 101 1980 

.    .    _    .  PAID  UP    -  ■  - 

OH  and  PAS  tfasf  Electronically  Recorded 

OIL  AMU  OAS  LLASL        Chesapeake  Operating,  Inc. 

THIS  AGRr.F.Mr,NT,  made  and  entered  into  ill  is  18*  day  of  November,  2010,  by  and  berween  I  lie  undersigned  parlies  tie-signaled  as  lessor  on  the 
signature  jiage  of  litis  Lease  (such  [larlics  are  hereafter  called  "Lessor")  and  the  undersigned  parlies  designated  as  lessee  on  die  signature  page  <>t  this  1-casc  (such 
parlies  are  hereafter  called  "lessee"). 

1.  Cram  of  Interest/Description,  lessor,  in  consideration  ol'  a  «isli  bonus  in  bond  paid,  of  the  royalties  herein  provided,  and  of  die  agreements  of  lessee 
hereinafter  contained,  hereby  gr  suits,  leases,  and  lets  exclusively  unto  Lessee  lor  die  sole  purpose  of  exploring  lor,  drilling,  operating,  and  producing  oil  and/or  gas 
and  of  laying  pipelines,  temporarily  storing  oil,  building  tanks  (hut  not  lank  farms),  power  stations,  telephone  lines,  roads  and  structures  ihcrcon  necessary  to 
produce,  save,  care  for,  treat  and  transport  the  oil  and/or  gas  produced  from  the  land  leased  hereunder,  die  (allowing  described  land  situated  in  Tarrant  County, 
Stale  of  Texas,  (sometimes  referred  lo  hereinafter  ;is  the  "leased  premises")  lo  wil: 

See  Exhibit  "A"  Attached. 


This  1-casc  also  covers  and  includes  all  land  owned  or  claimed  by  lxssoi  adjacent  or  contiguous  lo  iJic  land  particularly  described  above,  whether  ihe  same  he  in  said 
survey  oi  surveys  or  in  adjacent  surveys,  alihough  not  included  within  ibe  boundaries  of  the  land  particularly  described  above.  II  any  additional  acreage  is  included 
in  this  1-easc  pursuant  lo  ihe  foregoing  sentence,  then  such  additional  acreage  shall  he  surveyed  by  1-csscc  and  bonus  shall  he  calculated  and  immediately  paid  as  lo 
said  addilional  acreage  cm  ihe  same  lerms  as  il  is  calculated  and  paid  for  ihe  land  specifically  described  above.  For  the  purposes  of  calculating  any  shul-in  royally 
payments  as  provided  herein,  ihe  leased  premises  shall  lie  deemed  lo  contain  10.47*)  acres,  unless  more  acreage  is  added  pursuant  lo  the  above  pri vision  . 

2.  Term.  Subject  lothe  provisions  hereinafter  contained,  this  Lease  shall  he  lor  a  term  of  one  (I)  year  from  ibis  date  (allied  "primary  term"),  and  so  long  thereafter 
as  oil  and  gas,  or  either  ol  them,  is  produced  in  paying  quantities  from  the  leased  premises  or  lands  with  which  die  leased  premises  are  pooled  pursuant  lo  ihe 
provisions  of  this  Lease,  or  operations  are  concluded  as  hereinafter  provided.  Upon  ihe  termination  or  any  partial  termination  of  ibis  Ijease,  lessee  shall  prepare, 
execute  and  deliver  lo  Lessor  a  recordable  release  of  such  acreage  in  accordance  wiih  this  Lease. 

3.  Retained  Acreage  Clause.  As  used  in  ibis  Ixase,  the  lerm  "horizontal  well"  will  mean  one  thai  meets  ihe  definition  of  a  "horizontal  drain  bole  well"  under 
statewide  Rule  Mi  of  the  Texas  Railroad  Commission  and  a  "vertical  well"  is  a  well  that  is  not  a  horizontal  well.  At  the  end  of  the  primary  lemi,  ibis  Ijease  shall 
ex[>ire  as  to  all  acreage  except  for  the  number  ol  acres  hcreinalici  specified  around  each  well  then  producing  oil  and/or  gas  in  paying  quantities  unless  operations  are 
being  conducted  in  accordance  with  the  Continuous  Development  provision  or  ibe  Cessation  ol  lYodueiion  provision  below.  This  Ijease  shall  be  maintained  by  a 
vertical  well  to  the  extenl  ol  the  minimum  number  of  acres  neccssarv  lo  obtain  the  maximum  allowable,  or  if  maximum  allowable  is  not  able  lo  he  calculated,  ihe 
minimum  number  of  acres  permitted  lor  such  well  under  ihe  field  rules  or  statewide  rules  as  applicable.  This  Ixasc  shall  be  maintained  by  a  honzotu.il  well  lothe 
extenl  ol  the  minimum  number  ol  acres  specified  in  ihe  applicable  held  rules  or  statewide  titles  lor  vertical  wells  plus  the  additional  acreage  lisied  in  the  tables  in 
Rule  Jib'  of  the  Texas  Railroad  Commission.  The  addilional  acreage  shall  be  in  the  form  of  a  rectangle  willi  the  center  line  of  the  long  dimension  of  the  rectangle 
following  the  horizontal  drain  hole  as  nearly  as  practical. 

It  is  contemplated  that  Lessee  sliall  explore  the  Bametl-Shale  formation  underlying  the  leased  premises.  Notwithstanding  anything  contained  herein  lo  the  contrary, 
the  number  of  acres  held  under  ibis  Retained  Acreage  Clause  for  a  vertical  well  producing  Irom  the  llarnell-Shale  lormation  shall  be  no  more  than  Ibny  (40)  acres 
and  die  number  of  acres  held  by  a  horizontal  well  producing  from  the  Barneit-Shale  lormation  shall  be  no  more  than  Ibrty  (40)  acres  phis  the  additional  ac  reage 
specified  in  the  table  within  Rule  86  lor  fields  with  a  density  rule  of  Ibrty  acres  or  less. 

To  the  extent  ilial  any  pari  ol  this  Lease  remains  in  effect,  ihen  Lessee  shall  retain  such  easements  across  the  terminated  portions  of  the  Ixase  as  shall  he  reasonably 
necessary  for  ingress  and  egress  to  enable  Lessee  to  develop  and  operate  the  remaining  [Million  of  this  Ijease.  lessee  shall  not  lie  required  lo  remove  or  relocate  any 
pipelines,  tanks,  separators,  or  other  equipment  or  machinery  used  in  connec  tion  with  production  on  the  portion  of  this  Ijease  that  remains  in  clli-ci. 

Upon  the  expiration  ol'lhe  Primary  Term  and  the  Continuous  Development  operations  resulting  in  the  partial  icmiinalioii  ol  this  Ijease,  ihe  acreage  assigned  lo  each 
well  shall  he  considered  .as  il  covered  by  a  separate  lease  containing  the  same  terms  and  provisions  as  sialed  herein,  so  that  thereafter,  each  separate  lease  shall  he 
kepi  in  Ibrce  and  effect  only  by  actual  or  constructive  production  from,  or  operations  under,  that  particular  tract  (or  [Kiolcd  unit)  without  regard  to  production  or 
drilling  ojieralions  upon  oilier  tracts  (or  pooled  units)  relaiucd  by  I.cssee  under  die  terms  hereof.  In  addition,  on  the  expiration  of  ihe  Primary  Term  and 
Continuous  Development  Ojieralioiis  as  lo  acreage  preserved  under  tins  [.ease,  this  Ijease  shall  lie  preserved  in  effect  as  to  that  acreage  only  to  depth  from  the 
surface  lo  100  leet  below  ibe  deepest  producing  I brmat ion.  In  addition,  at  the  expiration  of  the  Primary  Term  and  Continuous  Development  Operations  hut  no 
sooner  llian  Iwo  (2)  years  from  the  date  of  litis  l.case,  litis  Ijease  shall  be  preserved  in  effect  as  lo  that  ac  reage  preserved  hereunder  only  to  a  depth  from  100  leet 
above  to  100  feet  below  any  producing  formation  bin  only  so  long  as  such  formation  continuously  produces  in  paying  quantities  hereunder  oris  ol  lie  i  wise  preserved 
under  the  lerms  of  this  lease. 

4.  Continuous  Development.  If.  at  the  expiration  of  the  Primary  Term,  Lessee  islhen  engaged  in  drilling  or  other  operations  in  an  atiempl  lo  establish  production 
in  paying  quantities  from  the  leased  premises,  this  I^ase  shall  noi  terminate  until  there  has  elapsed  more  than  1 80  days  between  the  completion  ol  drilling  or  other 
oik-hii  ions  on  one  well  and  the  commencement  ol  drilling  on  another  well  on  the  leased  premises  or  on  acreage  pooled  therewith.  Failure  lo  actually  commence 
drilling  or  other  operations  on  another  well  within  the  time  period  provided  above  will  result  in  the  termination  of  litis  Lease  except  to  ihe  extenl  maintained  under 
ihe  Retained  Acreage  Clause  above,  Continuous  development  operations  tis  de lined  above  shall  maintain  this  l.casc  so  long  as  such  operations  on  eac  h  well  aie 
diligenlly  prosecuted  with  no  cessation  of  more  than  180  consecutive  days.  The  phrase  "the  completion  of  drilling  or  olhero|iei-;iiions"  as  used  in  this  Section  4  shall 
mean  (a)  as  to  dry  holes  ibe  earlier  of(i)  the  dales  Lessee  releases  the  drilling  rig  used  lo  drill  such  well  or  (ii)  the  dale  suc  h  rig  is  moved  off  the  location,  and  lb)  as  to 
producing  wells  the  earlier  ol  (i)  '15  days  alter  ihe  date  l-essec  releases  llie  drilling  rig  used  lo  drill  such  well  or  (ii)  ihe  dale  Ijjsscc  has  run  casing  and  pmduclion 
rasing  or  lulling  and  has  perlbrated  and/or  fractured  the  well. 

5.  Cessation  of  Production.  If,  at  the  expiration  of  the  primary  term,  oil  and/or  gas  are  being  produced  in  [laying  quantities,  but  production  thereafter  ceases  Irom 
any  cause,  ibis  Lease  sliall  uol  terminate  as  lo  the  proration  unh  attributable  lo  the  well  or  wells  aliened  thereby  if  lessee  commences  reworking  or  additional  a<Hial 
ch  illing  within  sixty  (60)  days  thereafter,  and  such  reworking  or  addilional  drilling  is  diligenlly  prosecuted  with  no  cessation  of  more  I  ban  sixty  (CO)  consecutive  davs, 
and  prod  net  ion  in  paying  quantities  thereafter  resumes. 

Wherever  used  in  this  Lease  ibe  word  "operations"  shall  mean  operations  lor  and  any  of  the  I  ol  lowing:  actual  drilling,  testing,  completing,  sidetracking,  reworking, 
recompiling,  deepening,  plugging  back  or  repairing  of  a  well  in  search  Ibror  in  an  endeavor  lo  obtain  production  of  oil  or  gas  in  [laying  quantities. 

6.  Royalties.  As  royally,  lessee  covenants  and  agrees  : 

A.  Oil  To  deliver  bee  ol  cost  lo  lessor  ai  the  wells  or  10  ihe  credit  of  l^essoi  at  the  pipeline  lo  which  the  wells  may  be  connected,  twenty-seven 

and  one-hall  percent  $7-1/2%)  ol  all  oil  and  other  liquid  hydrocai lions  (recovered  or  se|iaiaicd  on  the  leased  premises)  produced  and  saved  from  the  leased 
premises  or  lands  pooled  therewith;  or,  at  the  Lessor's  option,  which  may  be  exercised  from  lime  lo  lime,  I-essce  shall  pay  to  Lessor  the  same  [lerceuiagc  ol'lhe 
greater  ol  (i)  the  market  value  at  the  point  of  sale  Ibrsnch  oil  and  other  liquid  hydrocarbons  of  like  grade  and  gravity  prevailing  in  the  area  on  the  davsuch  oil  and 
other  hydrocarbons  are  run  from  the  lease  stock  tanks  in  ihe  field,  which  means  the  general  area  in  which  ihe  laud  covered  by  this  Lease  is  located  or  (ii)  the  lola! 
amount  realized  by  1-cssec  from  the  sale  ol  such  oil;  provided  however,  iherc  shall  be  no  deduction  from  the  value  ol  lessor's  royally  by  reason  of  anv  processing, 
Ireatmeni,  trucking,  transportation,  compression  or  oilier  cosl  lo  market  such  oil  and  other  liquid  hydrocarbons. 

11.  Gas  To  pay  the  Lessor: 

i)  On  gas  produced  from  the  leased  premises  or  lands  pooled  therewith  which  is  processed  in  a  processing  plant  in  which  Lessee 
or  any  parent  or  subsidiary  of  Lessee  has  a  direct  or  indirect  interest.  Lessor  shall  receive  the  higher  of  a)  twenty-seven  and  one-half  percent 
(27-1/2%)  of  the  market  value  of  such  gas  at  the  inlel  lo  the  processing  plant,  b)  twenty-seven  and  one-half  percent  (27- 1/2%)  of  the  markel 
value  of  all  processed  liquids  saved  from  said  gas  at  the  plant,  plus  twenty-seven  and  one-half  percent  (27-l/2%)of  the  markel  value  of  all 
residue  gas  at  the  point  of  sale,  use  or  other  disposition  ore)  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  total  amount  realized  by 
Lessee  from  the  sale  of  such  processed  liquids  and  residue  gas  at  the  point  of  sale 
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ii)  On  gas  produced  from  the  leased  premises  or  lands  pooled  therewith,  which  is  processed  in  facilities  other  than  a 
processing  plant  in  which  Lessee  or  any  parent  or  subsidiary  of  Lessee  has  a  direct  or  indirect  interest,  Lessor  shall  receive  the  greater 
of  a>  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  market  value  at  the  plant  of  all  processed  liquids  credited  to  the  account  of 
Lessee  and  attributable  to  such  gas,  plus  of  the  market  value  of  all  residue  gas  at  the  point  of  sale,  use  or  other  disposition,  or  b) 
twenty-seven  and  one-half  percent  (27-1/2%)  of  the  total  amount  realized  by  Lessee  from  the  sale  of  such  processed  liquids  and 
residue  gas  at  the  point  of  sale. 

iii)  On  all  gas  produced  from  the  leased  premises  or  lands  pooled  therewith,  and  sold  by  Lessee  or  used  on  or  oil  the  leased 
premises,  but  not  including  gas  reinjected  under  a  pressure  mainicnancc  program,  and  to  which  ihe  preceding  subparagraphs  (i)  and  (ii) 
above  do  not  apply,  lessor  shall  receive  the  greater  of  a)  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  market  value  at  the  point 
of  s;de,  use  or  oilier  disposition  of  all  such  gas,  or  b)  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  total  amount  realized  by 
Lessee  from  the  sale  of  such  gas  at  the  point  ol  sale.  On  any  gas  paid  for  but  not  taken  pursuant  to  a  g;is  contract  containing  a 
take-or-pay  clau.se  or  similar  provision,  Ixssor  shall  receive  its  proportionate  share  of  such  payment;  provided,  however,  if  such  gas  is 
subsequently  taken,  lessor  shall  only  receive  iis  pro|>oriioiiale  share  of  any  payments  made  lor  make-up  gas  taken  pursuant  to  such 
take-or-pay  clause  or  similar  provision. 

C.  The  market  value  ol  all  gas  shall  be  determined  ai  the  specilied  location  and  by  rclcreiicc  to  die  gross  healing  value  (measured  m  liriiisb 
thermal  units)  and  quality  ol  the  gas.  The  market  value  used  in  die  calculation  of  all  royally  under  this  1-ease  shall  never  be  less  than  the  loial  proceeds  received  by 
lessee  in  connection  with  the  sale,  use  or  other  disposition  ol  oil  or  gas  produced  or  sold  from  the  leased  premises.  If  lessee  receives  from  a  purchaser  of  oil  or  gas 
any  reimbursement  for  all  or  any  |«irt  of  severance  or  production  taxes,  the  proportionate  part  ol  such  reimbursement  amount  shall  be  added  Iodic  total  proceeds 
received  by  lessee  for  purposes  of  ill  is  subsection.  If  Lessee  realizes  proceeds  of  production  alter  deduction  lor  any  excuses  of  production,  gathering,  dehydration, 
separation,  compression,  transportation,  treatment,  processing,  storage  or  mar  keting,  then  the  proportionate  j>an  ol  such  deductions  shall  be  added  to  the  total 
proceeds  received  by  lessee  lor  purposes  ol  this  subparagraph. 

D.  Notwithstanding  anything  to  die  contrary.  Lessor's  royalty  shall  never  beat,  either  directly  or  indirectly,  any  part  of  the  costs  or  expenses  of 
production,  separation,  gathering,  dehydration,  compress  ion,  transportation,  trucking,  processing,  treatment,  storage  or  marketing  of  the  oil  or  gas  produced  from  the 
leased  premises  or  lauds  pooled  therewith,  nor  any  pari  of  die  costs  of  construction,  operation  or  depreciation  of  any  plant  or  other  facilities  or  equipment  used  in 
(he  handling  of  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  All  of  such  costs  shall  be  considered  costs  of  production  and  not  post 
production  costs.  Ii  is  the  iuient  of  die  parlies  that  the  provisions  of  ibis  Section  6(D)  are  to  be  liilly  effective  and  enforceable  and  are  110I  lo  be  construed  as 
"surplusage"  under  ihe  principles  sei  lorth  in  Heritage  Kvsounv.s  v.  Smouslinnk,  S.\V.2d  I  IK  (Tex.  1()!)7).  Royalty  shall  be  payable  on  all  oil,  gas  and  oilier 
products  produced  Irom  ihe  leased  premises  or  hinds  pooled  therewith  and  consumed  by  lessee  on  the  leased  premises  or  lands  pooled  therewith. 

V-  II  ihe  gas  produced  from  die  leased  premises  is  sold  by  1-essee  pursuant  to  an  arms-length  contract  with  a  purchaser  which  is  not  an  allihate  ol 

I-  csscc,  and  the  contract  provides  for  (i)  net  proceeds  10  be  paid  10  Ixssec  which  equal  or  exceed  the  market  value  of  the  gas  al  the  jmjuu  ol  delivery  10  such 
pure h: user  at  the  lime  such  conii-aci  is  entered  inio,  and  (ii)  a  lerm  110  longer  lliau  that  which  is  usual  and  customary  in  the  industry  at  die  lime  die  contract  is  made, 
then  ihe  market  value  of  the  gas  sold  pursuant  to  such  contract  shall  be  the  total  proceeds  received  by  l-csscc  in  such  sale,  subject  to  the  provisions  ol  Subsection 
6(C)  above.  "Affiliate"  as  herein  used  means  (1)  another  corporation,  joiul  venture,  partnership,  or  oilier  entity  which  owns  more  than  leu  percent  (10%)  of  ihe 
outstanding  voting  securities  or  interest  of  Lessee  or  in  which  Lessee  owns  more  than  leu  percent  (10%)  of  the  outstanding  voting  securities  or  interest;  or  (ii)  anoiJier 
corporat  ion,  joint  venture,  partnership,  or  oilier  entity  in  which,  together  with  I-essee,  more  ihanten  perccnl  (1(1%)  ol  the  outstanding  voting  securities  or  micros*  of 
both  I-essee  and  such  odier  corporation,  joint  veiiLure,  t  winners  hip,  or  oilier  entity  are  owned  or  controlled  by  the  same  persons  or  group  of  persons. 

7-  Payment  of  Royalties.  With  respect  10  each  well  on  the  leased  premises  or  on  land  pooled  therewith,  initial  royally  payments  lor  oil  and/or  gas  shall  be  made  011 
or  belore  die  end  ol  the  third  calendar  month  following  die  month  ol  lirst  production.  Thereafter,  all  toy-allies  which  are  required  lo  be  paid  hereunder  to  lessor 
shall  be  due  and  [Kiyahlc  in  the  following  manner:  Royally  on  oil  shall  be  due  anil  payable  on  or  l>clbre  the  end  ofihe  fust  calendar  month  following  ihe  monih  of 
production,  and  royally  011  gas  shall  be  due  and  payable  on  01  More  the  end  of  the  second  calendar  month  following  the  month  of  production.  Kach  royally 
paynieni  shall  be  accompanied  by  a  check  stub,  schedule,  summary  or  remittance  advice  ideuiilyingthe  l-easc  and  showing  the  gross  anion  ill  and  disposition  of  all 
oil  and  gas  produced  and  ihe  market  value  of  ihe  oil  and  gas.  A  copy  of  all  coniracis  under  which  gas  is  sold  or  processed  and  all  subsequent  agreements  and 
amendments  lo  such  contracts  shall  be  delivered  lo  lessor  within  thirty  (30)  days  after  entering  into  01  making  such  coniracis,  agrecmcnls  or  amendments.  The 
books,  accounts  and  all  other  records  pe  naming  to  production,  transportation,  sale  and  marketing  of  oil  or  gas  from  the  leased  premises  shall  at  any  lime  during 
normal  business  hours  be  subject  lo  inspection  and  examination  by  Lessor.  If  i>ayments  10  be  made  by  lessee  lo  Ixssor  are  noi  made  when  due  for  whatever 
reason,  the  unpaid  portion  shall  bear  interest  al  the  lower  of  (I)  the  prime  rale  as  published  by  die  Wall  Street  Journal  in  its  "Money  Rates"  section  plus  2%.  or  (2) 
the  highest  rale  allowed  by  law.  II  Lxssee  is  in  delimit  hereunder  and  this  mailer  is  turned  over  lo  an  attorney  lor  collection,  or  is  collected  by  suil,  Lessee  agrees  10 
l«ry  all  attorney  lees  incurred  by  lessor.  Payments  may  be  remit  led  lo  Lessor  annually  lor  die  aggregate  of  up  lo  twelve  mouths'  accumulation  ol  proceeds  if  the  toial 
amount  owed  is  $2.5.00  or  less. 

8.  Limitation  to  Oil  arid  Gas.  This  [.ease  is  intended  to  cover  only  oil  and  gas,  but  some  other  substances  (including  helium  and  sulphur)  may  be  produced 
uccessiirily  with  and  incidental  lolbe  production  of  oil  or  gas  Irom  the  leased  premises;  and.  111  such  event,  this  lease  shall  also  cover  all  such  oihei  substances  so 
produced.  On  all  such  substances  so  produced  under  and  by  virtue  of  the  terms  of  this  Incase,  l-essor  shall  receive  a  royally  of  twenty-seven  and  one-half  percent 
(27-1/2%)  of  all  such  substances  so  produced  ami  saved,  same  to  be  delivered  to  l-essor,  lice  of  all  cosls;  or,  al  lessor's  election,  lessor's  tweuiy-seven  and  one-half 
percent  (27-1/2%)  ol  such  substances  shall  be  sold  by  lessee  with  lessee's  portion  ol  such  substances  and  at  the  same  profit  realized  by  Lessee  lor  its  |w>nion  of  such 
substances. 

9.  Cas  Contracts.  Lessee  agrees  lhal  il  will  not  enter  inio  any  coniracis  lor  the  sale  of  production  from  (Jus  l^ease  which  shall  extend  more  than  three  (3)  years  from 
the  elleciive  dale  of  such  contract,  unless  such  conlracl  has  adequate  provisions  lor  redetermination  of  price  al  leasl  every  ihree  (3)  years  to  assure  (he  production 
from  ibis  Ixase  is  not  being  sold  for  less  dian  the  (hen  current  fair  market  value  ol  ihe  production  being  sold. 

10.  Separation  of  Liquids.  AL  gas  produced  from  (he  leased  premises  or  lands  pooled  llierewilh  shidl,  before  the  same  is  sold  or  used  lor  any  pur[>osc  or  is 
trans|>orted  from  die  leased  premises  or  pooled  unit,  be  passed  mrouglt  a  mechanical  separator  system  situated  011  ihe  leased  premises  or  on  any  lands  pooled 
dierewilh,  designed  and  operated  lo  ellecl  the  maximum  economical  recovery  of  liquid  hydrocarbons  Ihcrelrom.  All  condensate,  distillate,  natural  gasoline, 
kerosene,  and  all  other  liquid  hydrocarbons  and  mixtures  ihereof  produced  wiih  gas  from  the  leased  premises  or  hinds  pooled  therewith  and  separated  from  such 
shall  be  considered  oil  lor  all  purposes  ol  Subset  lion  (i(A)  above. 

II-  Right  to  Take  Production  in  Kind-  lessen-  shall  always  have  the  right,  al  any  lime  and  from  lime  to  lime,  upon  reasonable  vvrilien  notice  to  lessee,  to  take 
lessor's  share  of  oil,  gas  and  processed  liquids  in  kind,  lessor  may  elect  lo  lake  I-cssor's  gas  in  kind  at  ihe  well,  or  al  the  point  of  delivery  where  I-cssce  delivers 
lessee's  gas  to  any  third  party.  II  gas  is  processed,  lessor  may  eleci  lo  lake  lessor's  share  ol  the  residue  gas  all ribi liable  10  production  Irom  ihe  leased  premises,  ai 
ihe  same  poini  of  delivery  where  lessee  receives  its  share  ol  residue  gas  or  basils  share  ol  residue  gits  delivered  10  a  third  parry,  lessor  mav  eleci  to  have  its  royally 
share  ol  processed  liquids  stored  in  tanks  at  the  plain  or  delivered  inio  pirxdiuos  on  the  same  basis  as  Lessee's  share  of  liquids  is  stored  or  delivered,  lessor  shall 
reimburse  1-cssee  lor  all  reasonable  cosls  incurred  by  lessee  111  installing,  ojieraling  in  maintaining  additional  lacililies  necessary  lor  lessor's  mvallv  gas  and 
processed  liquids  lo  be  separately  metered,  accounted  lor.  and  delivered  lo  a  llurd  parly,  bin  1-cssor  shall  not  be  charged  for  any  expense  in  ihe  production, 
gathering,  dehydration,  se  pa  nil  ion,  compression,  transportation,  treatment,  processing  or  storage  of  lessor's  share  of  gas  ;md  processed  liquids  along  with  lessee's 
share  of  gas  and  processed  liquids, 

12.  Shot-tn  Payments.  While  ihere  is  a  well  on  the  leased  premises  or  lands  pooled  therewith  capable  of  producing  gas  in  paying  quantities  bin  ihe  production 
thereof  is  shut-in,  shut-down  or  sus{>ended  for  lack  ofa  market,  available  pipeline,  or  because  of  government  restrictions  or,  if  it  is  economically  inadvisable  lor  bodi 
the  l-essor  and  Lessee  lo  sell  gas  Ibra  time  as  evidenced  by  a  written  agreement  signed  by  boih  parties,  dieii,  and  in  any  such  event,  Ijcssce  may  pay  as  shut-in  royally 
on  or  lielbre  ninety  (90)  days  after  die  dale  011  which  (1)  production  from  any  such  well  is  shui-in,  shut-down  or  suspended;  or  (2)  diis  Lease  is  110  longer  maintained 
by  compliance  with  one  ol  die  other  preservation  provisions  hereof,  whichever  is  ihe  later  dale,  and  thereafter  at  annual  intervals  ihe  sum  of  Filly  Dollars  (150.00) 
per  nel  mineral  acre  per  proration  unit  per  well,  or  Five  Thousand  Dollars  ($5,000.00)  per  well  whichever  is  greater,  lor  each  and  every  shui-in,  shul-down  or 
suspended  well.  If  such  paymeni  is  made  in  accordance  with  ihe  terms  hereof,  this  I-ease  shall  not  terminate,  but  shall  continue  in  Ibrce  Ibra  period  of  one  (l)year 
li  oni  ihe  dale  of  making  such  shul-iu  payment  (subject  10  die  exceptions  sei  out  hereafter)  and  il  will  be  considered  lhal  gas  is  being  produced  li  om  the  leased 
premises  in  paying  quantifies  wii  Inn  the  meaning  of  each  pertinent  provision  of  ibis  I  .ease,  it  being  understood  and  agreed  thai  such  paymeni  shall  be  in  lieu  of  and 
excuse  ihe  paymeni  ol  ihe  annual  delay  renials  which  may  have  otherwise  accrued  anil  become  payable  under  the  lerms  and  provisions  hereof.  Provided,  however, 
in  no  event  shall  shul-iu  well  payments  maintain  tins  I  .ease  in  Ibrce  lor  a  period  exceeding  iwo  (2)  years  pasl  die  dale  of  die  first  shui-in  period,  or  Iwo  (2)  years  past 
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the  primary  term  of  lliis  lc;isc,  whichever  is  longer,  Any  shul-in  royally  paymcm  shall  not  be  a  credit  against  production  nor  In:  credited  with  prior  production 
royally-  In  ihe  event  thai  production  is  l>egun  or  resumed  during  the  year  following  (he  pavmeni  ol  a  shm-in  royally  payment  and  is  subsequently  shul-in,  during 
such  year  ihe  second  annual  shui-in  payment  sh;dl  l>c  <lue  and  payable  on  the  anniversary  dale  ol  ihe  lirsi  payment.  If  there  is  production  on  such  liisi  anniversary 
dale  and  the  well  is  subsequently  shul-in,  shut-down  or  sus[>cnded,  then  the  second  sliul-in  payment  shall  he  made  on  or  beloic  ninety  (90)  davs  alter  sue  li  new 
shul-in  dale  or  ihe  1-ease  shall  lerminaie.  Notwithstanding  any  tiling  to  ihe  contrary  sel  oui  above,  should  ihe  shiil-iu  (>eriod  extend  beyond  ihe  expiration  ol  ihe 
primary  term  such  shul-in  provision  will  niainiain  iJie  righls  grained  by  this  Lease  only  10  ihe  producing  uniis  and  horizons  ol  such  gas  wcll(s)  as  il  ihev  were 
producing  gas  in  paying  quantities  pursuant  lo  Section  2  above.  Should  such  shut-in  royally  payments  no i  be  made  in  a  timely  manner  as  provided  Ibr  al*>ve,  then,  in 
thai  event,  il  shall  be  considered  lor  all  purposes  that  there  is  no  production  of  gas  from  any  such  wet!  or  wells  and,  unless  this  l-case  is  being  maintained  bv  any- 
other  preservation  provision  hereof,  this  Lease  shall  terminate  automatically  at  midnight  on  the  last  day  provided  lor  the  payment  of  such  shul-in  royalties,  and 
Lessee  shall  thereupon  furnish  lo  Lessor  a  release  of  all  of  its  interest  in  and  to  Jus  Lease  as  provided  in  Section  21.  Noiwitlistandingaiiyihinglolheconlraiyseioiii 
above,  should  Lessee  be  enlilled  to  pay  shut-in  royalty  payments  on  more  than  one  well  or  unit  on  or  pooled  with  this  I-ease,  then  Lessee's  failure  to  make  suc  h 
shut-in  royally  payment  on  one  well  or  unit  Ibr  which  Lessee  has  not  execnicd  a  release  in  acconlai  ice  with  the  terms  of  Section  21  of  this  Lease,  shall  be  deemed  a 
failure  lo  timely  make  all  shut-in  royalty  payments  |>ermilled  hereunder  and  this  Lease  shall  automatically  terminate  except  as  to  all  or  any  portion  of  ibis  1-ease 
which  is  mainuiined  by  any  other  provision  hereof, 

13.  Pooling,  lessee  is  hereby  granted  the  limiled  right  lo  pool  or  unitize  the  lands  covered  by  this  lease  with  any  other  land,  lease,  leases,  mineral  estates,  or  paris 
thereof  for  the  production  of  oil,  gas  and  constituents  thereof  covered  hereby.  All  ofihe  acreage  covered  by  ibis  lease  shall  Ik;  included  within  anv  |x>oled  unit.  II 
lessee  pools  the  acreage  covered  by  this  l.ease  wilhin  ihe  primary  term,  I-essec  must  include  all  acreage  originally  coiered  by  this  I  .ease  in  ihe  pooled  unit.  During 
the  primaiy  term,  notwithstanding  I  lie  right  to  release  herein,  l-csscc  is  prohibited  from  releasing  a  portion  of  the  acreage  covered  by  this  lease  and  including  ihe 
remaining  uurelcascd  portion  oi  such  acreage  wilhin  a  |M>olcd  unit.  I'nils  pooled  lor  oil  or  gas  shall  conform  in  size  to  the  acreage  requirements  described  in 
Paragraph  3  ol  this  I.ca.se.  lessee  shall  lile  a  Oeclaraiion  ol  Pooled  I 'nit  in  the  county  cither  before  or  alter  the  completion  of  die  well.  Drilling  operations  and 
production  on  any  part  ol  the  pooled  acreage  shall  be  treated  as  if  such  drilling  operations  were  upon  or  such  production  was  from  the  land  described  in  ibis  lease 
whether  the  well  or  wells  be  located  on  ihe  land  covered  by  this  lease  or  not.  'Hie  entire  acreage  pooled  in  the  unit  shall  he  Heated  Ibr  all  purposes,  except  the 
payment  of  royalties  on  production  from  the  pooled  unit,  as  if  il  were  included  in  this  lease.  In  lien  of  the  royalties  herein  provided,  lessor  shall  receive  on 
production  from  a  unit  so  pooled  only  such  portion  of  the  royally  stipulated  herein  as  the  amount  of  I-essoi-s  acreage  placed  in  the  unit  on  an  acivagc  basis  bears  to 
the  total  acreage  so  pooled  in  the  |»irticular  unit  involved. 

14.  Assignability,  The  rights  of  lessor  hereunder  may  be  assigned  in  whole  or  in  pari  and  the  provisions  hereof  shall  extend  to  lessor's  heirs,  excculors, 
administrators,  successors  and  assigns.  Any  assignment  by  lessee  shall  require  the  prior  written  consent  of  Lessor,  which  consent  shall  not  be  unreasonably 
withheld.  Lessor's  consent  lo  any  assignment  shall  not  constitute  consent  to  any  other  assignment.  Any  assignment  made  without  lessor's  consent  shall  be  void  and 
shall  constitute  a  material  breach  of  this  l-ease.  lessee  shall  furnish  l-essor  a  copy  of  any  assignment  made  pursuant  to  this  section,  with  ihe  lecordingdaia  rellecied 
thereon  (il  recorded).  Assignment  of  this  l-case  or  any  part  thereof  shall  not  relieve  lessee,  its  assignees,  or  any  subassignees  of  any  obligations  hereunder, 
theretolbre  accrued  or  to  accrue  in  the  future;  and  any  assignee  of  Lessee  shall,  by  acceptance  of  such  assignment,  be  bound  by  all  terms  ami  provisions  hereof  The 
term  "assign ment"  as  used  herein,  shall  include,  without  limitation,  any  sublease,  lamioul,  operating  agreement,  |>ooling  agreement,  unitization  agreement,  or  anv 
other  agreement  by  which  any  share  ol'ihe  operating  rights  granted  by  this  1-ease  are  assigned  or  conveyed,  or  agreed  to  be  assigned  or  conveyed,  lo  any  other  party. 

II  I-essee  fails  lo  furnish  l-essor  a  copy  ol  any  assignment  complying  with  ihe  requirements  of  this  section  within  thirty  (30)  days  after  lessor's  demand  therefore, 
then  Lessee  shall  pay  Lessor  an  amount  equal  to  Five  Dollars  ($5)  per  acre  i>erday  for  each  acre  of  the  leased  premises  thai  has  been  assigned,  beginning  with  ihe 
30th  day  after  ihe  date  ol  Lessor's  request  and  continuing  until  such  assignment  has  been  executed  and  delivered  to  Lessor.  It  is  agreed  thai  actual  danuiges  to  lessor 
for  lessee's  lailure  lo  deliver  such  assignment  are  difficult  to  ascertain  with  any  certainly,  and  that  the  payments  herein  provided  are  a  reasonable  estimate  ol  such 
damages  and  shall  be  considered  liquidated  damages  and  not  a  penally. 

No  change  or  division  in  ownership  of  ihe  leased  premises,  rentals  or  loyalties  however  accomplished  shall  oj>eniic  Lo  enlarge  die  obligations  or  diminish  the  righls 
ol  Lessee,  nor  shall  any  such  change  or  division  lie  binding  upon  I-essee  Ibr  any  purpose  uniil  the  person  acquiring  any  interest  has  furnished  lessee  with  a  copy  of 
ihe  instrument  or  instruments  constituting  his  chain  of  tide  from  Lessor.  II  Ixssce  or;uiy  assignee  of  a  segregated  part  or  parts  hereol  shall  Jail  to  comply  with  any 
provision  of  the  lease,  such  delaull  shall  not  allecl  ihis  Lease  insofar  as  il  covers  a  part  of  said  lands  upon  which  l-essee  or  any  assignee  I  hereof  shall  comply  with  all 
provisions  hereol. 

1-5-  Duty  to  Develop.  The  drilling  ol  a  well  or  wells  within  the  broad  language  of  this  I-casc  shall  not  be  cousin  ted  as  an  agieemeiit  or  construction  on  the  pan  of 
lessor  that  such  drilling  would  constitute  reasonable  development  of  die  leased  premises,  and  l-essee  agrees  to  drill  any  and  all  wells  on  the  leased  premises,  or  such 
portion  or  portions  thereof  as  may  be  in  ibrce  from  time  to  time,  as  may  be  necessary  to  reasonably  explore  and  develop  the  same  for  the  production  of  oil  and  gas. 
In  die  event  a  well  or  wells  producing  oil  or  gas  should  be  brought  in  on  adjacent  land  and  draining  the  leased  premises,  l-essee  agrees  lo  drill  such  ollscl  wells  as  a 
reasonable  prudent  operator  would  drill  under  the  same  or  similar  circumstances.  If  oil  and/or  gas  are  discovered  on  the  land  covered  by  this  I -ease,  or  on  land 
pooled  ihcrcwidi,  Lessee  agrees  lo  further  develop  said  laud  covered  by  this  Lease  as  a  reasonable  prudent  o[>eraior  would  under  die  same  or  similar  <  inumsianccs, 

16.  Damages  and  Restoration.  N/A 

17.  Water.  Lessee  shall  have  no  rights  lo  water  obtained  from  the  leased  premises  without  the  prior  writ  I  en  consent  of  Lessor.  Lessor  expressly  retains  all  righls  to 
water  from  the  leased  premises. 

18.  Tide  Opinions,  lessee  shall  deliver  lo  Ixssor  a  copy  of  any  lille  opinions  ;ind  any  revisions  or  supplements  therelo  wilhin  thirty  (30)  days  of  receipt  of  same  by 
lessee. 

19.  Notifications  Required.  I -esse*  shall  advise  lessor  in  wining  of  each  well  lo  be  drilled  upon  the  leased  premises  or  on  laud  pooled  therewith  on  or  helbie 
seven  (7)  days  idler  commencement  ol  operations,  and  shall  advise  lessor  in  writing  the  dale  of  completion  and/or  abandonment  of  each  well  drilled  on  the  leased 
premises  or  on  land  jwoled  therewith  (such  notice  shall  include  furnishing  lessor  a  copy  of  the  applicable  completion  or  plugging  report  filed  wiih  anv  governmental 
or  regulatory  agency)  within  thirty  (30)  days  alter  completion  or  abandonment.  As  lo  any  well  drilled  under  ihe  provisions  of  this  I -ease,  lessor,  or  lessor's 
representatives,  or  any  one  or  more  of  the  same,  shall  have  access  to  such  well  and  u|h>ii  request  shall  be  lurnishcd  with  copies  of  daily  drilling  reports.  Such  rcpons 
and  information  shall  be  lurnishcd  wilhin  seven  (7)  days  alter  'he  same  are  obtained  or  compiled  by  lessee.  In  addition,  I-essee  shall  upon  written  request  furnish 
Lessor  within  thirty  (30)  days  from  die  dale  of  the  request  or  diiity  (30)  days  from  die  dale  thai  the  daia  is  received  by  I-essee: 

A.  Plats  or  maps  showing  die  location  of  the  well  on  diis  Lease  or  lands  pooled  therewith. 

B.  The  details  ol  any  driltsiem  tesls  taken  in  said  well,  and  ihe  results  of  any  core  analysis  or  analyses  which  shall  be  run  on  any  cores  taken  while 
drilling  said  well. 

C.  I  'poii  commencement  of  any  drilling  or  reworking  operations  on  ibis  l-easc  or  lands  pooled  therewith  with  copies  of  all  reports  liledwith  the 
appropriate  governmental  authority  or  other  governmental  agency  having  jurisdiction  in  connection  with  such  operation. 

D.  I' pon  completion  ol  any  drilling  or  reworking  o|>craiions  on  lliis  I  .ease  or  lands  pooled  therewith,  with  copies  ofall  logs  run  in  such  well  and 
copies  ol  core  or  oilier  lype  ol  formation  analysis  subject  lo  a  confidentiality  obligation  on  lessor's  part  if  filed  as  confidential  with  the  appropriate  governmental 
ai  ithoriiy. 

L\  A  summary  report,  lo  be  made  annually  on  ihe  annivcrsaiy  dale  of  ihis  Lease  and  commencing  u|>on  the  expiration  of  the  primary  term  of 

Ihis  Lease,  lo  include  (1)  lease  number  assigned  by  die  appropriate  governmental  authority;  (2)  on  the  reporting  dale  the  number  ol  producing  wells  anil  the  nunil>er 
ol  wells  not  producing  but  not  plugged;  (3)  the  number  of  wells  thai  were  plugged  during  die  previous  twelve  (12)  months,  and  (4)  a  map  denoting  the  location  of 
each  of  these  wells  on  the  leased  premises. 

I'  is  understood  and  agreed  dial  all  information  provided  I-essor  herein  is  proprietary  and  is  lo  be  held  in  confidence.  11  l-cssee  fails  lo 
comply  with  any  of  the  provisions  of  this  Section  19,  then  I-essee  shall  pay  l-essor  an  amount  equal  to  fifty  dollars  (150.00)  per  day  Ibr  each  day  such  failure 
couiinues.  It  is  agreed  thai  actual  diimagcs  to  l-essor  Ibr  lessee's  failure  lo  comply  with  the  provisions  ol  ihis  Section  l!)are  dillicull  lo  ascertain  with  anv  certainly, 
and  that  the  payments  herein  provided  are  a  reasonable  estimate  of  such  damages  and  shall  be  considered  liquidated  damages  and  not  a  |>eiialiy. 


20.  Force  Majeure.  I-essee  shall  not  be  liable  for  delays  or  defaults  in  iis  performance  of  any  agreement  or  covenant  hereunder  due  lo  Ibrce  majeure.  The  term 
"lorcc  majeure"  shall  mean:  Any  acl  of  God  including  hut  not  limiled  to  slorms,  Hoods,  washouts,  landslides,  and  lightning;  act  of  die  public  enemy;  wain,  blockades, 
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insurrection  or  riots;  strikes  or  lockouts;  epidemics  or  quarantine  regulations;  laws,  acts,  orders  or  requests  of  Federal,  State,  Municipal  or  oilier  governments  or 
governmental  ollicers  or  agents  under  llie  color  of  authority  requiring,  ordering  or  directing  lessee  to  cease  drilling,  reworking  or  producing  operations;  freight 
embargoes  or  lailurcs;  exhaustion  or  unavailability  or  delays  in  delivery  of  any  product,  labor,  service  or  material.  The  termlbicc  tiuijcnrc"  shnll  not  include  lack  of 
markets  for  production  or  any  other  events  aliening  only  the  economic  or  financial  assets  of  drilling,  development  or  production.  For  a  [>erio<l  of  sixty  (60)  days 
alter  termination  ol  an  event  o I  force  majeure,  each  and  every  provision  ol  this  Lease  that  might  operate  lo  terminate  it  or  the  estate  conveyed  by  it  shall  be 
suspended  and  inoperative  and  this  Lease  shall  continue  in  lull  force.  Notwithstanding  any  oftlie  above,  force  majeure  shall  last  no  longer  than  diree  (3)  cumulative 
years. 

21.  Releases  Required,  Within  thirty  (30)  days  alter  the  partial  termination  of  this  Lease  as  provided  under  any  ol  the  terms  and  provisions  of  this  Incase,  lessee 
shall  deliver  to  Lessor  a  plat  showing  the  production  units  designated  by  Lessee,  copies  ol  'logs  showing  depths  to  be  retained  within  each  unit,  and  a  liilly  executed, 
recordable  release  properly  describing  by  metes  and  bounds  die  lands  and  depths  to  be  retained  by  Lessee  around  each  producing  well.  II  this  l-ease  terminates  in 
its  entirety,  then  Lessee  shall  deliver  a  complete,  fully  executed,  recordable  release  to  [jessor  within  thirty  (30)  days.  If  such  release  complies  with  the  requirements  of 
tins  section.  Lessor  shall  record  such  release.  1 1' Lessee  fails  to  deliver  a  release  complying  with  the  requirements  of  this  section  within  thirty  (3(1)  days  after  Lessor's 
demand  therefore,  Uien  lessee  shall  pay  I-cssor  an  amount  equal  to  Kive  Dollars  {$.5.00)  per  acre-  per  day  [or  each  acre  of  the  leased  premises  that  should  have  been 
released,  beginning  with  the  30th  day  after  the  date  of  lessor's  request  and  continuing  until  such  release  lias  been  executed  and  delivered  lo  lessor.  It  is  agreed  thai 
actual  damages  to  lessor  lor  lessee's  lailure  lo  deliver  such  release  are  dilhcull  to  ascertain  with  any  certainty,  and  that  the  payments  herein  provided  are  a 
reasonable  estimate  of  such  danwiges  and  shall  l>e  considered  liquidated  damages  and  not  a  penally,  l-'urllicrmorc,  lessor  is  hereby  authorized  lo  execute  and  Hie  til 
record  an  jUlidavil  staling  that  this  lease  has  expired  and  the  reason  iherclor,  and  such  affidavit  shall  constitute  prima  facie  evidence  of  the  expiration  of  this  I  .case  or 
any  pail  of  this  l,ease. 

22.  Indemnification,  I-cssee,  its  successors  and  assigns,  agrees  it)  indemnify,  defend  and  hold  harmless  the  parlies  herein  designated  Ijcssor.and  llie  owner  of  the 
sin  lace  estale,  and  each  ol  them,  from  and  against  any  and  all  claims,  losses,  liabilities,  lines,  costs,  expenses  (including  attorneys  lees  and  c\|>cnscs}  resulting  I'mm  or 
arising  out  of  or  in  connection  with  operations  of  or  lor  lessee,  its  agents,  contractors,  or  subcontractors  hereunder,  regardless  of  the  cause  of  such  claims,  losses, 
liabilities,  lines,  costs,  or  expenses.  This  provision  and  its  indemnities  shall  survive  ihe  termination  of  this  Ijcascaud  shall  inure  to  the  successor,  heirs  and  assigns  of 
I  jessor  and  Lessee. 

23.  No  Warranties  of  Title.  This  lease  is  made  without  warranties  of  any  kind,  cither  express  or  implied.  Ixssor  agrees  that  Lessee,  at  its  option  alter  I-cssee  has 
given  I-essor  sixty  (60)  days'  written  notice,  may  discharge  any  tax,  mortgage  or  other  lieu  upon  said  land,  either  in  whole  or  in  part,  and  in  the  event  lessee  tloes  so, 
it  shall  be  subrogated  to  such  lien  with  right  to  enforce  same,  subject  lo  any  defenses  of  Lessor,  and  apply  royalties  accruing  hereunder  toward  satis  lying  same. 

24.  Proportionate  Reduction  for  less  than  Entire  Interest.  It  is  agreed  thai  il  lxssor  owns  an  interest  in  oil  ami  gas  in  and  under  any  of  the  leased  premises  which 
is  less  than  the  entire  oil  and  gas  lee  simple  estale,  then  the  royalties  and  all  other  benefits  to  accnie  or  to  be  paid  lo  lessor  hereunder  as  to  such  lauds  shall  each  be 
reduced  lo  the  proportion  thereof  which  ihe  mineral  fee  estate  of  Ussor  in  such  laud  bears  lo  the  entire  mineral  lee  estate,  provided  thai  in  no  cveul  shall  there  be 
any  refund  ol  any  amounts  previously  paid  to  I  jessor  as  bonus  or  delay  rentals. 

25.  |DELETED| 

26.  Compliance  with  Environmental  Laws  and  Regulations.  Lessee,  its  suc  cessors  and  assigns,  by  its  acceptance  of  this  lease,  hereby  agrees  to  comply  with  all 
applicable  laws,  rules  and  regulations  and  hereby  assumes  full  responsibility  for,  and  agrees  to  indemnify,  defend  ;ind  hold  harmless,  1  jessor  from  ami  against  any 
loss,  liability,  claim,  line,  expense  cost  (including  attorneys  fees  and  expenses)  and  cause  of  action  caused  by  or  arising  out  of  the  violation  (ordclcnsc  of  the  alleged 
violation)  ol  any  federal,  stale  or  local  laws,  rules  or  regulations  applicable  to  any  waste  material,  drilling  matter  fluid  or  any  tuixardous  substances  released  or  caused 
lobe  released  by  lessee  or  lessee's  agents,  or  independent  contractors  from  die  land  leased  hereunder  into  the  atmosphere  or  into  or  upon  the  land  or  any  watcr 
course  or  body  ol  water,  including  ground  water.  Additionally,  upon  receiving  any  notice  regarding  any  environmental,  pollution  or  contamination  problem  or 
violation  of  any  law,  rule  or  regulation,  I.essee  will  forward  a  copy  to  Lessor  by  certified  mail  within  thirty  (30)  days.  This  provision  and  its  indemnities  shall  survive 
the  termination  of  this  lxase,  and  shall  enure  lo  the  successors,  heirs  and  assigns  of  1  jessor  and  I-essce. 

27.  No  Salt  Water  or  Waste  Injection  Wells.  Lessee  shall  nol  have  the  right  lo  dispose  ol  produced  water  on  ihe  leased  premises  without  the  written  consent  of 
I  jessor. 

28.  Timely  Plugging  and  Abandonment  of  Wells.  Without  the  prior  written  consent  of  the  lessor,  lessee  shall  nol  allow  any  well  located  on  the  leased  premises 
to  remain  in  a  shut-in,  temporarily  abandoned  or  otherwise  non-productive  slate  lor  a  |>eriod  of  more  than  six  (fi)  months  from  ihe  date  ol  last  production  or  the 
time  permitted  by  the  rules  and  regulations  of  (he  applicable  regulatory  authority,  whichever  is  less,  without  beginning  plugging  and  abandonment  o[K*ralions  with 
respect  to  the  well  and  restoring  the  location,  and  providing  that  these  procedures  must  be  completed  within  two  (2)  mouths  oftheir  initiation.  The  only  evteptionio 
this  shall  be  gas  wells  capable  ol  production  which  are  shut-in  pursuant  lo  ihe  provisions  of  Section  Li  above  legarding  shut-in  royalties,  and  lor  which  shut-in 
payments  are  being  made  in  accordance  with  (hose  same  provisions.  Violations  of  this  provision  will  be  considered  a  material  breach  and  will  serve  to  lenninale  (his 
lease  as  (o  the  proration  unit  lor  wells  not  timely  plugged. 

29.  Alteration  /Modification.  The  terms  of  this  Lease  cannot  be  altered  or  amended  except  by  a  written  instrument  clearly  demonstrating  such  purpose  nud  ellecl, 
and  executed  by  bodi  parties  to  this  Ix-ase.  The  written  instrument  shall  describe  the  sjiecilic  terms  or  provisions  being  altered  and  the  proposed  modification  or 
change  thereto.  Any  notation  or  legend  attached  lo  a  royalty  check  shall  be  null  and  void  and  without  legit  I  significance  for  the  pur|>ose  of  altering  this  lxase 
Agreement. 

30.  Division  Orders.  The  terms  ol  ibis  lease  may  not  be  amended  by  any  division  order  and  the  signing  of  a  division  order  by  any  mineral  owner  may  not  lie  made 
a  prerequisite  to  payment  of  royally  hereunder. 

31.  Ancillary  Rights.  Subject  to  l_essor=s  rights  in  Paragraph  35  below,  lessee  shall  have  the  right  Ibra  |>eriod  of  three  (3)  months  lollowing  ibe  expiration  of  this 
Lease  or  llie  release  of  any  lands  covered  by  diis  Lease  lo  remove  all  property  and  fixtures  placed  by  Lessee  on  said  land,  including  the  right  to  th  aw  and  remove  all 
casing.  If  Lessee  fails  lo  remove  such  property  and  fixtures,  I-essor  shall  have  the  option  to  either  claim  ihe  property,  in  whole  or  in  pan,  as  his  own  or  have  llie  said 
properties  and  fixtures  removed,  in  whole  or  in  pan,  al  Lessee's  expense.  If  the  projierty  is  opted  to  be  removed,  additional  expenses  lor  surface  and  subsurface 
damages  and  restoring  the  land  shall  be  charged  to  Lessee,  provided,  however,  lessee  shall  not  be  relieved  of  its  liability  to  plug  any  well  so  abandoned. 

32.  [DELETED] 

33.  Split  Stream  Contracts.  In  the  event  that  gas  produced  under  the  terms  of  this  lease  is  sold  under  multiple  gas  purchase  contracts,  "split  stream  contracts," 
1-essor,  at  its  option,  may  require  lhal  all  Lessees  who  are  selling  gas  produced  under  ihe  terms  of  this  lease  designate  a  single  1-cssee  lo  pay  all  royalties  due  to 
lessor  under  this  lease, 

34.  Most  Favored  Nation.  |Dcictcd| 

35.  Surface  Rights.  Notwithstanding  the  foregoing,  lessor  retains  all  rights  to  ihe  surlacc,  and  l/csscc  shall  have  absolutely  no  right  to  use  or  enter  any  pan  of  the 
surlarc  of  the  leasetl  premises. 

36-  Compliance  with  the  Railroad  Commission  Regulations.  lxssee=s  operations  on  the  leased  premises  shall  comply  with  all  regulations  and  requirements  of 
the  Texas  Railroad  Commission  or  any  successor  governmental  agency  as  well  as  die  City  of  Foil  Worth  Drilling  Ordinance.  Such  compliance  is  a  condition  lo  the 
continued  existence  of  diis  Lease.  Lessor  may,  in  its  sole  option,  terminate  diis  Lease  if  l.essee  does  not  remedy  any  violations  of  ihe  Railroad  Commission 
regulations  or  requirements  within  lliirty  (30)  days  alter  receiving  a  written  notice  from  lessor  specifying  in  detail  each  regulation  or  requirement  being  violated  by 
Lessee. 

37.  Default  If  Lessee  is  in  default  of  any  obligation  under  this  Lease,  Lessor  may  choose  to  give  Lessee  written  notice  specifying  in  detail  each  such  default.  I-essor 
may  choose  tocure  Lcssce=s  default  at  ihe  expense  of  Lessee.  1 T  Lessor  elects  to  cure  Lessee=s  delimit  hereunder,  I  .essor  shall  notify  Lessee  mxvriling  describing  in 
detail  each  such  default  and  the  costs  incurred  by  Lessor  in  curing  such  delimits.  If  lessee  has  not  cured  all  defaults  of  Uiis  Incase  within  thirty  (30)  days  of  receiving 
written  notice  of  same  from  lessor,  or  if  lessee  has  not  reimbursed  Lessor  Ibrall  amounts  incurred  by  Lessor  in  airing  Lesscc-s  default  within  thirty  (30)  davsof 
receiving  written  notice  of  same,  lessor  may,  al  its  option,  terminate  this  l^ase.  I  jjssor=s  election  lo  lei  minute  this  L/ease  will  not  relieve  lessee  of  iis  obligations 
under  this  ljcasc. 
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38.  Lien,  lessor  shall  have  unci  hereby  reserves  a  lien  on  ihe  leasehold  esiaie  cieaied  by  this  I  .ease  and  ihe  production  from  litis  l,ease  lo  sen ut  ihe  paymeni  ol'all 
royalties  anil  oilier  paymcnis  and  hcnclils  due  and  payable  lo  lessor  and  lo  senile  ihe  pcrlorniaiue  ol  all  ol'lbc  oblijpilions  ol  ibe  lessee  under  1 1  lis  lx'asc. 

39.  Minimum  Royalty,  liuriinj  any  calendar  year  allcr  ihe  expiialion  oldie  primary  lerm.  l,cssce  sliall  pay  lessor  a  minimum  royaliv  ol  'JS.l.OOO.OO  |>ci  well  per 
year  under  lliis  lease.  Such  minimum  royally  shall  nol  be  reduced  by  any  shin-in  royallies  paid  (luring  such  calendar  year.  During  any  calendar  year  in  >vhn  h  the 
actual  royallies  paid  lessor  are  less  ihan  S.5,0()0.(>0oii  any  well,  l-cssee  sball  pay  lessor  I  be  dillerence  between  $.5,000.00  and  ibose  royalties  paid  dial  veai  on  ibai 
well,  %vbich  i)aymenl  shall  l>e  made  to  1-essor  on  die  bsi  day  ol  such  calendar  year. 


LESSOR: 

TARRANT  ACQUIS  ITIOMrLTD. 

I.J* 


,  General 


LESSOR: 

DELDAV  FAMILY  LIMITED  PARTNERSHIP 

BY:        DNR  Consolklaled  Investments,  LLC, 
General  Parmer 


By 


.,  President 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

_^J*liis  instrument  was  acknowledged  before  me  this  ay  ol' 

I  \f)Vl/YVdMAU  .  20 1 0,  by  Kenneth  B.  Newell,  as  President 

ol  ,  General  Partner  lor  Tarrant 

Acquisition,  Ll 


STATE  OF  TEXAS 
COUN1T  OF  TARRANT 

^his  instrument      acknowledged  hdbrc  me  ibis  day  ol 

2010,  by    Pftiip  R^&UJgU^ 
Presiolcnl  of  DNR  Consolidated  Investments,  LLC,  General  Partner 
for  DelDav  Family  Limited  Partnership. 


EVELYN  J.  STARKEY 
MY  COMMISSION  EXPBES 

Ffi6nwy13,2013 


STsATE  OF  TEXAS 
COUrW  OFTARRAN 


day  of 


Notary  Public,  State  ol" Texas 


KAI)ociirin.iiils\Ni,H¥ ]]\2d  Tanaiu.Del  Diiv-Cliciapeike  kaii-.doc 


SEE  ATTACHED 
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LESSEE: 

Chesapeake  Exploration,  L.l 
an  Oklahoma  limited  liabU 




Heni/lT4ood,<Selfior  Vice  President  -  ^ 
Land  and  Legal  &  General  Counsel  aJLA 


ACKNOWLEDGMENT 


STATE  OF  OKLAHOMA  ) 

) 

COUNTY  OF  OKLAHOMA  ) 


This  instrument  was  acknowledged  before  me  on  this  day  of  3QnUAf'y,  2oU~,  by  Henry  J. 
Hood,  as  Senior  Vice  President  -  Land  and  Legal  &  General  Counsel  of  Chesapeake  Exploration,  L.L.C.,  an 
Oklahoma  limited  liability  company,  on  behalf  of  said  limited  liability  company. 


=  /  #08010182  \  fotary  Public 
=     \  EXP.  10/17/12  I  = 
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Del  Dav  Lease: 

Being  10.479  acres  of  land  located  in  the  William  C.  Trimble  Survey,  Abstract  No.  1521,  Tarrant 
County,  Texas,  being  Tract  #3  described  in  the  deed  to  Newell  &  Newell  Real  Estate,  recorded  in 
Volume  8046,  Page  979,  Deed  Records,  Tarrant  County,  Texas  and  a  portion  of  the  tract  of  land 
described  in  the  deed  to  Newell  &  Newell  Limited  Partnership  recorded  in  Volume  6143,  Page  187, 
Deed  Records,  Tarrant  County,  Texas,  said  tracts  of  land  includes  a  portion  of  Block  5,  Newell  & 
Newell  Industrial  Park,  an  addition  to  the  City  of  Fort  Worth  according  to  the  plat  recorded  in 
Volume  388-1 1 1 ,  Page  19,  Plat  Records,  Tarrant  County,  Texas  and  that  portion  of  Interstate  Loop 
I-820  adjacent  to  said  tracts  of  land.  Said  10.479  acres  of  land  being  more  particularly  described  as 
follows: 

BEGINNING  at  an  1/2"  iron  rod  found  at  the  southwest  corner  of  said  Newell  &  Newell  tract; 

THENCE  N00°34'06"E,  a  distance  of  340.00  feet  to  an  1/2"  iron  rod  stamped  "Pacheco  Koch" 
found  at  the  northeast  corner  of  a  tract  of  land  described  as  Tract  ll-A,  in  the  deed  to  Bluecreek 
Inc.,  recorded  in  Volume  11771,  Page  237,  Deed  Records,  Tarrant  County,  Texas,  said  iron  rod 
being  the  most  southerly  northeast  corner  of  a  tract  of  land  described  in  the  deed  to  Riverbend 
East  I,  LP.,  recorded  in  County  Clerk  #D204088612,  Deed  Records,  Tarrant  County,  Texas; 

THENCE  along  the  east  line  of  said  Riverbend  East  I  tract  as  follows: 

1 .  N00°52'56"W,  a  distance  of  72.52  feet  to  a  point; 

2.  N00°30'26"W,  a  distance  of  61 1 . 1 1  feet  to  a  point; 

3.  N66°19'47MW,  a  distance  of  29.92  feet  to  a  point; 

THENCE  S88°47'33ME,  a  distance  of  305.26  feet  to  a  point  at  the  northeast  corner  of  said  Newell  & 
Newell  tract,  said  point  lying  in  the  west  right-of-way  of  Interstate  Loop  I-820; 

THENCE  S88°48'08"E,  a  distance  of  175.29  feet  to  a  point  at  the  apparent  centerline  of  said 
Interstate  Loop  I-820; 

THENCE  S01°1 1'52"W,  along  said  Interstate  Loop  I-820  centerline,  a  distance  of  259.20  feet  to  a 
point; 

THENCE  S00o30'39"W,  continuing  along  said  Interstate  Loop  I-820  centerline,  a  distance  of  769.94 
feet  to  a  point; 

THENCE  nS9°2&2r^,  a  distance  of  175.12  feet  to  a  point  at  the  southeast  corner  of  said  Newell 
&  Newell  Real  Estate  tract,  said  point  lying  in  said  west  right-of-way  of  Interstate  Loop  I-820; 

THENCE  N89°33'54"W,  along  the  south  line  of  said  Newell  &  Newell  Real  Estate  tract,  a  distance 
of  262.50  feet  to  the  point  of  beginning,  containing  10.479  acres  of  land. 

The  bearings  recited  hereon  are  oriented  to  NAD27  Texas  North  Central  Zone. 


Record  &  Return  To: 
Chesapeake  Operating,  Inc. 
P.O.Box  18496 
Oklahoma  City,  OK     ;  ,J4 


